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The undersigned herehy forms a corporation under the provisions ot Chapte ?]ﬁ’o&ﬁgf\.'—
Kentucky Revised Statutes, and adopts the following Articles of lncororation of UniDial
incorporated.

ARTIC {

The nume of the comoration is UniDial Incorporated.

ARTICLE !
The purpuse tor which the corporation is organized is for the transaction of any and all
lawful business for which corporations may be incorporated under KRS Chapter 2718B.
ART] ELL

(@) The only class of shares the comporation is authorized o issue is One Thousand.
(1,000) shares of common stock, no par value, designated as Common Stock.

(b} The Common Stock shall have voting rights to the extent of one vote for each
share of stock issued, which voting rights are otherwise unlimited.

() The Common Stock entitles the holder(s) thereof to receive the net assets of the
corporation upon dissolution in proportions authorized hy law.

ARTICLE IV
The street address ot the corperation’s initial registered office is 310 Evergreen Road,
Suite 102, Louisville, KY 40243, and the name of the corporation’s inidal registered agent at
that office is Finley J. Garvin. :
ARTICLE V

The mailing address ol the corpuration’s principal office is 310 Evergreen Road, Suite
102, Loutsville, KY 40243



ARTICLE Vi
The name and mailing address of the incorporator is:
Win. Stephen Reisz
136 St. Matthews Ave
Louisville, KY 40207

Tl VIl

The name and mailing address of the individuals who shall serve as the initial directors
ol the cormorauon are:

Finley J. Garvin J. Sherman Henderson, 1
310 Evergreen Rd, Sutte 102 310 Evergreen Rd., Suite 102
Louisville, KY 40243 Louisville, KY 40243

R VI

Any action reguired or permitted to be taken at a meeting of the shareholders of the
corporation may be taken without a meeting if written consent setting forth the action so taken
is sighed by all of the shareholders entitled to vote on the action. It is provided, however, that
except as to election af directors under KRS 271B.7-280, any action to be taken at 4
shareholder's meeting may be taken without a meeting if at least eighty percent (80%) of the
shareholders entitled o vote on the action consent in writing to such action and prompt written
notice of the taking of the action by the shareholders without a meeting (if less than unanimous)
Is given to the shareholders entitled to vote on the action who have not consented in writing.

ARTICLE 1X

-

A special meeting ot shareholders may be called by such person or persons authorized
to do so by the bylaws of the corporation. Shareholders holding at least fifty-one percent (51 %),
but no less, of all the votes entitled to be cast on any issue proposed to be considered at the
proposed special meeting, may call a special meeting of shareholders, by signing, dating and
delivering to the corporation’s secretary, one or more written demands for the meeting describing
the purpose or purposes for which it i to he held.

ARTICLE X

The director of the corporation shall not be personally liable to the corporation or its
shareholders toe monetary damages tor breach of his duties as a director, provided that such
provision shall not eliminate or limit the liability of a director: :



G For any ransieuon ia which the director’s personal fraancial inierest is i contlict
wilh the tinanciul interests of the corporation or its sharcholders;,

(h) For act or omissions not in good faith or which involve intentional misconduct or
are known (o the director to he a violation of the law;

() For any vote for or assent to any unlawtul distribution to shareholders prohibited
under KRS 2718.8-330; or

(d) For any transaction from which the director derived an improper personal henetit.

This document is exceuted by the above-named incorporator this .7 3 day of February,

fhtold

Wni. Stephen\Reisz

STATE OF KENTUCKY )
)
COUNTY OF JEFFERSON )

Subscribed, sworn to and acknowledged before me this ) 2™ day ot February,
1993 by Wm. Stephen Reisz.

.&L————-ﬁ_\_—.&. -‘—A
Notary Public, Stte at L.arge Kentucky

My Commission Expires:_\ o} 3l 4 <t
1

This instrument prepared by:

J

wni. Sle
Kruger & Schwartz

136 St. Matthew Avenue
Louisville, KY 40207
(502) 896-0099
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ARTICLES OF AMENDMENT o ;';er:’
TO THE G 2
ARTICLES OF INCORPORATION ! g
oa o 13 85833

UNIDIAL INCORPORATED

1. The name of the corporation is UniDial Incorporate%?(Lhé i
"Corporation") .

2. Articles IV and V of the Corporation's Articles of
Incorporation are amended so that, as amended, they shall read in
their entirety as follows (the "Amendment"):

ARTICLE IV

The street address of the corporation's
registered office is 12910 Shelbyville Rcad,
Suite 211, Louisville, Kentucky 40243, and the
name of the corporation's registered agent at
that office is Finley J. Garvin.

ARTICLE V

The mailing address of the corporation's
principal office is 12910 Shelbyville Road,
Suite 211, Louisville, Kentucky 40243.

3. The Amendment does not provide for an exchange,
reclassification or cancellation of the Corporation's shares.

4., The Amendment was adopted on October 22, 1993, upon
recommendation of the Amendment to the Corporation's shareholders
by the Corporation's board of directors and approval of the
Amendment by a written consent of all sharehclders.

5. The Corporation has 700 shares outstanding of a sirdgle
class, all of which were entitled to be cast and were indisputably
represented and cast for the Amendment; no shares were cast against
the Amendment.

Dated October 22, 1993 UNIDIAL INCORPORATED

_ ) -
T TFinley J( Gat{vin, -

Chairman' of the Board of
pra. fgf‘: t Sg'gectors and

ef Executive Officer f.f'r
% 1o 1oy Docusent No: 1993156445 r (.L
e veniaral and Lodged By: BTH . XAS’Z-‘ du

Recorded On: Nov 22, 1993 03:08:5 P.M.

END OF DOCUMFNE S wite.

“Tepyty Clerk: STACIE
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BOB BABBAGE

SECRETARY OF STATE
STATEMENT OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH

Pursuant to the provisions of Chapiers 2718 or 273 of the Kentucky Revised Statutes, the undersigned submits the

following statements on behalf of the corporation which is organized in the state of KENTUCKY for the
purpose OTQMW&MMMMMMMb in the Commonwealth of Kentucky:
The name of the corporation is UNIDIAL INCORPORATED

. ! g
The complete address of the current registered office is; g/ m L(:’du
L YY)

310 EVERGREEN RD., STE. 102, LOUISVILLE, KY. 60243 pocument No: |

Street City/State ‘ Lodged By :ZB5M
Recorded On: Nov 22, 193 03: p H.
The compiete address of the current registered oflice is hereby changed ta: Total Fees: 135 30 =F e
3200 Capital fiolding Center, Louisville, KY 4 biec
Street City/Siate

The name of "¢ current registered agent is:

FINLEY J. GARVIN

The name of the current regisiered agent is hereby ghanced to:
BTH Inc.

The address of the registered office and the address of the busiaess olfice of the registered agent, as changed, will be

identical,

Dated 1} //L- 1993

7;‘1‘-4%

SIGN RE & TITLE

l’éﬂhjﬂ"\ D R(z Y.
PRINT or TYPE NAME & TITLE

consent (o serve as the new registered agent on behall of this

CONSENT OF NEW AGENT
i BTH, Inc.

corporauian.

P Vo
sscammliiTy (1 s




( BOOs P MRut JUU {

BOB BABBAGE

SECRETARY OF STATE

STATEMENT OF CHANGE OF REGISTERED OFFICE |, _»
OR REGISTERED AGENT OR BOTH o

Pursuant Lo the provisions of Chapters 2718 or 273 of the Kentucky Revised Statutes, the undersigned submits the

following statemerits on behall of the corporation which is organized in the state of Kentucky for the

purpns:'ofmmmwm_gm;mm&uhmm in the Commonwealth of Kentucky:
UNIDIAL INCORPORATED

The nainc of the corporaiion is

The complete address of the current registered oflice is:

3200 Capital Holding Center, Louisville, KY 40202
bl

Street City/Sate P

The complele address of (e current registered oflice is hereby changed to:
12910 Shelbyville Road, Suite 211, Louisville, KY 40243

Street Cily/Suate Zip - .
Docusent No: 1983173170 ﬁ s
The naine of the current regisiered agent is: Lodged By: BT .
: 7, 1993 09:37:14 AN
BTH Inc. Recorded On: Dec &, 53 09
County Clerk: Rebecta Jackson
The naine of Use current registered agent is hereby cliznped to: Deputy Clerk: FRANKIE

Finley J. Garvin

The address of the registered offlice and the address of the business ofTice of the registered agent, s changed, will be

ldentical. ~
Dated Du»c_.m.bu E ,19_93
2'5 - - ») (j 7‘¢!‘
SIGNATUR TITLE
Kenneth D. Richev, Secretary
PRINT or TYPE NAME & TITLE
CONSENT OF NEW AGENT _
| _Finley J. Garvin consent Lo serve as the new registered agent an behall of this
{
: corporation.
R A T T T -
AR I A S B A 2',';-‘;:;-;\ :
R B T I S A A ignaturc of New Agent

oo 239wz 36
(Sce Rc*:a:suQSidé we Tngirctivne) \/
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ARTICLES OF AMENDMENT TO THE &fé—_){)
ARTICLES OF INCORPORATION OF UNIDIAL INCORPORATED
WL Y zg PGy
1. -The name of the Corporation is UniDial Incorporated (the * i
2. Article 1 of the Corporation’s Articles of Incorporation..i‘mended 5o th
amended, it shall read in its entirety as follows (the “Amendment”):

.aé
ARTICLE [II

{a) Authorized Capital Stock. The aggregate number of shares the
Corporation shall have authority to issue shall be 2,500 shares, divided into:
(a) 2,000 shares of Common Stock, no par value (the "Common Stock"); and (b}
500 shares of Preferred Stock ("Preferred Stock™) with such preferences,
limitations and relative rights as may be determined by the Board of Directors
pursuant to Article III(b), and which may be divided into and issued in series.

(b) Relative Rights and Preferences. The preferences, limitations and
relative rights of the shares of Common Stock and the shares of Preferred Stock
shall be as follows:

I Common Stock. Each outstanding share of Comunon Stock
shall be entitled to one vote on each matter submitted to a vote at a2 meeting of
shareholders. The Commeon Stock shail be subject to the provisions of Article III
and the provisions of any resolution or resolutions validly adopted by the Board
of Directors in exercise of the authority expressiy vested in the Board of
Directors by this Article III.

2. Preferred Stock. The Board of Directors may determine,
in whole or in part, the preferences, limitations, and relative rights of the
Preferred Stock, or one or more series of Preferred Stock, before the issuance of
any such shares, which preferences, limitations and relative rights shall be
specified in a subsequent amendment to these Articles of Incorporation adopted
by the Board of Directors and may include, without limitation:

(A)  Special, conditional, or limited voting rights, or no right 1o
vote (except to the extent prohibited by law),

{(B) Shares of Preferred Stock that are redeemable or
) convertible (i) at the option of the Corporation, the
shareholder or another person or upon the occurrence of a
designated event; (ii} for cash, indebtedness, securities, or
other property; or (iii) in 2 designated amount or in an
amount determined in accordance with a designated formula

or by reference to extrinsic data or events;
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ARTICLES OF AMENDMENT TO THE au,éw
ARTICLES OF INCORPORATION OF UNIDIAL INCORPORA—FEPZS J g7 P 'q7

Pursuant to KRS 271B.6-010(3) and KRS 271B.6-020(4), these Articles of Amendment - - -
to the Articles of Incorporation of UniDial Incorporated (the “Corporation™) are ‘being-delivered [/ -
to the Kentucky Secretary of State for filing. The information required by KRS 271B.6-020(4
15 as follows: _

FIRST: The name of the Corporation is UniDial Incorporated.

SECOND: These Articles of Amendment amend current Article III of the Corporation’s
Articles of Incorporation by establishing a new Series A Convertible Preferred Stock and Series
B Convertible Preferred Stock pursuant to Article III(b)(2). As amended, a new Article III(c)
and Article [II{(d) shall read in their entirety as follows:

(c) Series A Preferred Stock. Ten (10) of the authorized shares of
Preferred Stock of the Corporation shall be designated "Series A Convertible
Preferred Stock” (the "Series A Preferred Stock") and shall possess the rights and
privileges set forth below:

l. Par Value. Each share of the Series A Preferred Stock
shall have no par value.

2. Dividend Rights.

(A)  The holders of the Series A Preferred Stock shall be entitled
to receive, when and as declared, out of the funds legally available for that
purpose, dividends per share of Series A Preferred Stock at the rate of Ten
Thousand Dollars ($10,000.00) per annum from the date of issuance, payable
when and as the Board of Directors may determine, in cash, before any dividends
shall be set apart for or paid upon the Common Stock, or any stock ranking as
to dividends junior to the Series A Preferred Stock (such stock being referred to
hereinafter collectively as "Junior Stock”) in any year. The Board of Directors
shall not be required to declare any dividends on the Series A Preferred Stock and
the failure to declare any such dividends shall not constitute a default or otherwise
vest the holders of Series A Preferred Stock with any right, other than the right
to receive amounts in respect of accrued but unpaid dividends pursuant to
paragraphs 2, 3, and 4 of Aricle III(c) hereof. The Series A Preferred Stock
shall be equal in rank to the Series B Convertible Preferred Stock (the "Series B
Preferred Stock") with respect to payment of dividends and the distribution of
assets upon liquidation of the Corporation.

(B) Dividends on the Series A Preferred Stock shall be
cumulative and shall accrue on a daily basis, whether or not in any fiscal year
there shall be net profits or surplus available for the payment of dividends in such
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fiscal year, so that if in any fiscal year or years, dividends in whole or in part are
not paid upon the Series A Preferred Stock, unpaid dividends shall accumulate as
against the holders of the Junior Stock. Accrued but unpaid dividends shall not
bear interest.

(C) Dividends (or amounts equal to accrued and unpa:d
dividends) payable on the shares of Series A Preferred Stock shall be computed
on the basis of a 360-day year of tweive 30-month days.

3. Liquidation Preference.

(A) In the event of any liquidation, dissolution or winding-up
of the Corporation, either voluntary or involuntary (a "Liquidation"), the hoiders
of shares of the Series A Preferred Stock then issued and outstanding shali be
entitled to be paid out of the assets of the Corporation available for distribution
to its shareholders, whether from capital, surplus or earnings, before any payment
shall be made to the holders of shares of the Common Stock or upon any other
series of the Preferred Stock of the Corporation with a liquidation preference
subordinate to the liquidation preference of the Series A Preferred Stock, an
amount per share equal to the sum of (i) One Hundred Thousand Dollars
($100,000) (the "Series A Origimal Issue Price") for each outstanding share of the
Series A Preferred Stock and (ii) any accrued but unpaid dividends on the Series
A Preferred Stock. If, upon any Liquidation of the Corporation, the assets of the
Corporation available for distribution to its shareholders shall be insufficient to
pay the holders of shares of the Series A Preferred Stock and the holders of any
other series of Preferred Stock with a liquidation preference equal to the
liquidation preference of the Series A Preferred Stock the full amounts to which
they shall respectively be entitled, the hoiders of shares of the Series A Preferred
Stock and the holders of any other series of Preferred Stock with liquidation
preference equal to the liquidation preference of the Series A Preferred Stock
shall receive all of the assets of the Corporation available for distributio, and
each such holder of shares of the Series A Preferred Stock and the holders of any
other series of Preferred Stock with a liquidation preference equal to the
liquidation preference of the Series A Preferred Stock shall share ratably in any
distribution in accordance with the amounts due such shareholders: After
payment shall have been made to the holders of shares of the Series A Preferred
Stock of the full amount to which they shall be entitled, as aforesaid, the holders
of shares of the Series A Preferred Stock shall be entitled to no further
distributions thereon and the holders of shares of the Common Stock and of
shares of any other series of stock of the Corporation shall be entitled to share,
according to their respective rights and preferences, in all remaining assets of the
Corporation available for distribution to its shareholders. '
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(B) A merger or consolidation of the Corporation with or into
any other corporation, or a sale, lease, exchange, or transfer of all or any pant
of the assets of the Corporation which shall not in fact resuit in the liquidation (in
whole or in part) of the Corporation and the distribution of its assets to its
shareholders, shall not be deemed to be a voluntary or involuntary liquidation (in
whole or in part), dissolution, or winding-up of the Corporation.

4. Conversion or Redemption of the Series A Preferred Stock.

The holders of the Series A Preferred Stock shall have the
following conversion rights: :

(A)  Right 1o Convert; Redemption. Subject to paragraph 7 of
Article I1I(c), each share of Series A Preferred Stock shall become convertibie on

January 1, 1998, at the Series A Conversion Price (defined below) as of the
Series A Notice Date (defined below) into fuilly paid and nonassessable shares of
Common Stock (sometimes referred to herein as "Series A Conversion Shares").
Each share of Series A Preferred Stock shall automatically be converted into
shares of Common Stock at the Series A Conversion Price as of the Series A
Notice Date upon the earlier to occur of (i) June 30, 1998, and (ii) the closing of
a firm commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended, covering the
offer and sale of Common Stock for the account of the Corporation 10 the public
with an aggregate offering price to the public of not less than $20,000,000 (before
deduction of underwriter commissions and offering expenses). In the event of the
automatic conversion of the Series A Preferred Stock upon a public offering as
aforesaid, the person(s) entitled to receive the Common Stock issuable upon such
conversion of the Series A Preferred Stock shall not be deemed to have converted
such Series A Preferred Stock until immediately before the closing of such sale
of securities.

(B) Mechanics of Conversion.

(i) Each holder of the Series A Preferred Stock who
desires to convert the same into shares of Common Stock shall deliver notice
("Series A Conversion Notice™) and the certificate or certificates, duly endorsed,
representing the Series A Preferred Stock for which conversion is elected to the
Corporation at its principal executive office or to such other address as the
Corporation 'shall instruct the hoider. The date upon which the Corporation
receives a Series A Conversion Notice and the certificate or certificates
representing the Series A Preferred Stock for which conversion is elected (or, in
the case of an automatic conversion pursuant to paragraph 4(A) of Article III(c),
the date on which such automatic conversion occurs) shall be a "Series A Notice
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Date.” The holder may request the Corporation to hold the cerificate or
certificates, duly endorsed, representing any part or all of the unconvenied Series
A Preferred Stock pending the delivery of one or more Series A Conversion
Notices by the holder. Provided that the Corporation is in possession of a
certificate or certificates, duly endorsed, representing sufficient shares of
unconverted Series A Preferred Stock to satisfy any Series A Conversion Notice,
the holder may provide a Series A Conversion Notice to the Corporation by
telecopy (facsimile), and the Series A Notice Date shall be deemed to be the dare
of receipt by the Corporation of a telecopy (facsimile) Series A Conversion
Notice from the holder.

(i) No holder of the Series A Preferred Stock shall be
entitled to receive any Series A Conversion Shares until the Corporation has
received a Series A Conversion Notice together with the certificate or certificates,
duly endorsed, representing the Series A Preferred Stock for which conversion
is elected (or automatic). Upon such receipt, the Corporation shall immediately
send to the hoider or his representative, via telecopy (facsimile), a confirmation
of receipt of the Series A Conversion Notice and the certificate or certificates
representing the Series A Preferred Stock for which conversion is elected which
shall specify that the Series A Conversion Notice has been received and the name
and telephone number of a contact person at the Corporation whom the hoider
should contact regarding information related to the conversion. The Corporation
shall use ali reasonable efforts to issue and deliver as soon as practicable after
receiving from the holder a Series A Conversion Notice and the duly endorsed
certificate representing the Series A Preferred Stock at the address of the hoider
on the stock books of the Corporation or other address designated by the hoider
or his representative, a certificate or certificates for the number of shares of
Common Stock to which the holder shall be entitled as aforesaid together with a
check payable to the holder in the amount of any cash amounts payable as the
result of a conversion into fractional shares of Common Stock. If the original
certificate or cerntificates representing the shares of the Series A Preferred Stock
to be converted are not received by the Corporation with the Series A Conversion
Notice, the Series A Conversion Notice shall be null and void.

(iii) Upon conversion of the Series A Preferred Stock, the
Corporation shall pay, out of funds legally available therefor, to the person
entitled thereto an amount equal to all accrued but unpaid dividends to, but not
including, the Notice Date in respect of the shares of Series A Preferred Stock
surtendered for conversion, which amount shall be payable, at the election of the
Company, in cash or shares of Common Stock. In the event the Company elects
to pay such amount in shares of Common Stock, the number of shares of
Common Stock to be issued in respect of unpaid dividends on each share of
Series A Preferred Stock surrendered for conversion shall, subject to paragraph



{ (
800k 00515 08B0

4(E) of Article HI(c), be determined by dividing (x) the total amount of accrued
but unpaid dividends to be paid on each such share of Series A Preferred Stock
by (y) the Fair Market Value of a share of Common Stock. For purposes hereof,
the term "Fair Market Value" shall mean (i) if the conversion is automatic
pursuant to paragraph 4(A)(ii) of Article III(c) upon an initial public offering of
the Corporation's Common Stock, the price at which the stock is offered to the
public in such initial public offering or (ii) on the basis of the fair market value
per share as determined by the Board of Directors.

(C) Lost _or Stolen Certificates.  Upon receipt by the
Corporation of evidence of the loss, destruction, theft or mutilation of any Series
A Preferred Stock certificates (the "Series A Certificates") and (in the case of
loss, theft or destruction) of indemuity or security reasonably satisfactory to the
Corporation, and upon surrender and cancellation of the Series A Certificates, if
mutilated, the Corporation shall execute and deliver new Series A Preferred Stock
Certificates of like tenor and date. However, the Corporation shall not be
obligated to re-issue such lost or stolen Series A Preferred Stock Certificates if
the holder thereof contemporaneously requests the Corporation to convert such
Series A Preferred Stock into Common Stock, in which event the Corporation
shall be entitled to rely on an affidavit of loss, destruction or theft of the Series
A Preferred Stock Certificate and indemnity or security reasonably satisfactory
to the Corporation, or, in the case of mutilation, tender of the mutilated
certificate, and shall issue the Series A Conversion Shares.

(D)  Conversion Formula/Conversion Price.

(i) Each share of Series A Preferred Stock shall be
convertible into the number of shares of Common Stock determined by dividing
the Series A Original Issue Price by the Series A Conversion Price (the "Series
A Conversion Formula”). For purposes hereof, the term "Series A Conversion
Price" shall mean $20,000. .

(i) It shall be the Corporation’s responsibility to take all
necessary actions and to bear all such costs to issue certificates of Common Stock
as provided herein, including the responsibility and cost for delivery of an opinion
letter to the.transfer agent, if so required. Upon surrender of any Series A
Preferred Stock that is to be converted in part, the Corporation shall issue to the
Holder a certificate or certificates representing the unconverted Series A Preferred
Stock. if so requested by the Holder.

(E)  No Fractional Shares. No fractional shares of Common
Stock shail be issued upon conversion of shares of Series A Preferred Stock. In
lieu of any fractional shares to which the hoider would otherwise be entitled, the
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Corporation shall pay cash equal to such fraction multiplied by the then effective
Series A Conversion Price.

(F) Reservation_of Stock Issuable Upon Conversion. The
Corporation shall at all times reserve and keep available out of its authorized but

unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of the Series A Preferred Stock, such number of iis
shares of Common Siock as shall from time to time be sufficient 10 effect the
conversion of all then outstanding shares of the Series A Preferred Stock; and if
any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of the
Series A Preferred Stock, the Corporation will take such corporate action as may
be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purpose.

(G) Adiustment to Conversion Price.

(i) If, before the conversion of all shares of Series A
Preferred Stock, the number of outstanding shares of Common Stock is increased
by a stock split, stock dividend, or other similar event, the Series A Conversion
Price shall be proportionately reduced, or if the number of outstanding shares of
Common Stock is decreased by a combination or reclassification of shares, or
other similar event, the Series A Conversion Price shall be proportionately
increased.

(i) If, before the conversion of all shares of Series A
Preferred Stock, the Corporation issues Additional Shares of Common Stock (as
defined below) without consideration or for a consideration per share less than the
Series A Conversion Price then in effect on the date of and immediately before
such issue, then the Series A Conversion Price shall be proportionately reduced. -
For purposes of this subsection, "Additional Shares of Common Stock" shall
mean al! shares of Common Stock issued by the Corporation after November 30,
1997, other than shares of Common Stock issued or issuable (a) on conversion
of the Series A Preferred Stock or the Corporation’s Series B Preferred Stock;
(b) pursuant to stock option or stock purchase pians on terms hereafter approved
by the Board of Directors, provided that the shares issuable pursuant to this
clause 4(G)(ii)(b) shall not exceed 200 shares, subject to adjustment for all
subdivisions and combinations; (¢) for which adjustment of the Series A
Conversion Price is otherwise made pursuant to paragraph 4(G) of Article [II(¢);
{d) pursuant to stock option or stock purchase plans or agreements, or rights (o
purchase stock under employment agreements, established, granted or entered into
on or before November 30, 1997, and (e) to independent agents of the
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Corporation in consideration or exchange for various rights under their respective
agreements within the Corporation.

(itiy  If, prior to the conversion of all shares of Series A
Preferred Stock, there shall be any merger, consolidation, exchange of shares,
recapitalization, reorganization, or other similar event, as a result of which shares
of Common Stock of the Corporation shall be changed into the same or a
different number of shares of the same or another class or classes of stock or
securities of the Corporation or another éentity, then the hoiders of Series A
Preferred Stock shall thereafter have the right to purchase and receive upon
conversion of shares of Series A Preferred Stock, upon the basis and upon the
terms and conditions specified herein and in lieu of the shares of Common Stock
immediately theretofore issuable upon conversion, such shares of stock and/or
securities as may be issued or payable with respect to or in exchange for the
number of shares of Common Stock immediately theretofore purchasable and
receivable upon the conversion of shares of Series A Preferred Stock held by such
holders had such merger, consolidation, exchange of shares, recapitalization or
reorganization not taken place, and in any such case appropriate provisions shall
be made with respect to the rights and interests of the holders of the Series A
Preferred Stock to the end that the provisions hereof (including, without
limitation, provisions for adjustment of the Series A Conversion Price and of the
number of shares issuable upon conversion of the Series A Preferred Stock) shall
thereafter be applicable, as nearly as may be practicable in relation tc any shares
of stock or securities thereafter deliverable upon the exercise hereof. The
Corporation shall not effect any transaction described in this subsection unjess the
resulting successor or acquiring entity (if not the Corporation) assumes by written
instrument the obligation to deliver to the holders of the Series A Preferred Stock
such shares of stock and/or securities as, in accordance with the foregoing
provisions, the holders of the Series A Preferred Stock may be entitled to
purchase. :

5. Voting. Except as otherwise provided below or by the
Kentucky Business Corporation Act, the holders of the Series A Preferred Stock
shall have no voting power whatsoever, and no hoider of the Series A Preferred
Stock shall vote or otherwise participate in any proceeding in which actions shall
be taken by the Corporation or the shareholders thereof or be entitled to
notification as to any meeting of the Board of Directors or the sharsholders.

To the extent that under Kentucky law a vote of the holders of
Series A Preferred Stock, voting separately as a class, is required to authorize a
given action of the Corporation, the affirmative vote or consent of the holders of
at least a majority of the shares of the Series A Preferred Stock represented at a
duly held meeting at which a quorum is present or by written consent of a
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majority of the shares of the Series A Preferred Stock (except as otherwise may
be required under Kentucky law) shall constitute the approval of such action by
the class, To the extent that under Kentucky law the holders of Series A
Preferred Stock are entitled to vote on a matter with holders of Common Stock,
voting together as one (1) class, each share of Series A Preferred Stock shall be
entitled to a number of votes equal to the number of shares of Common Stock
into which it is then convertible using the record date for the taking of such vote
of stockholders as the date as of which the Series A Conversion Price is
calculated. The Holders also shall be entitled to notice of all shareholder
meetings or wrinten consents with respect 1o which they would be entitled to vote,
which notice would be provided pursuant to the Corporation’s by-laws and
applicable statutes.

6. Status of Converted Stock. In the event any shares of the
Series A Preferred Stock shail be converted or redeemed as contemplated by this

Article III(c), the shares so converted or redeemed shall be canceled and shall
return to the statas of authorized but unissued Preferred Stock of no designated
class or series.

7. Taxes. All shares of Common Stock issued upon
conversion of the Series A Preferred Stock will be validly issued, fully paid and
nonassessable. The Corporation shall pay any and all documentary stamp or
similar issue or transfer taxes that may be payable in respect of any issue or
delivery of shares of Common Stock on conversion of the Series A Preferred
Stock pursuant hereto. The Corporation shail not, however, be required to pay
any tax which may be payable in respect of any transfer involved in the issue and
delivery of shares of Common Stock in a name other than that in which the Series
A Preferred Stock so converted were registered, and no such issue or delivery
shall be made unless and until the person requesting such transfer has paid to the
Corporation the amount of any such tax or has established to the satisfaction of -
the Corporation that such tax has been paid or that no such tax is payable.

(d) Series B Preferred Stock.  Sixty (60) of the
authorized shares of Preferred Stock of the Corporation shall be designated
"Series B Convertibie Preferred Stock™ (the "Series B Preferred Stock™) and shall
possess the rights and priviieges set forth below:

l. Par Value. Each share of the Series B Preferred Stock shall
have no par-value.
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2. Dividend Rights.

(A)  The holders of the Series B Preferred Stock shall be entitled
to receive, when and as declared, out of the funds legally available for that
purpose. dividends per share of Series B Preferred Stock at the rate of Ten
Thousand Dollars (310,000.00) per annum from the date of issuance, payable
when and as the Board of Directors may determine, in cash, before any dividends
shall be set apart for or paid upon the Common Stock, or any stock ranking as
to dividends junior to the Series B Preferred Stock (such stock being referred to
hereinafter collectively as "Junior Stock") in any year. The Board of Directors
shall not be required to declare any dividends on the Series B Preferred Stock and
the failure to declare any such dividends shall not constitute a default or otherwise
vest the holders of Series B Preferred Stock with any right, other than the right
o receive amounts in respect of accrued but unpaid dividends pursuant to

paragraphs 2, 3, and 4 of Article III(d) hereof. The Series B Preferred Stock shall

be equal in rank to the Series A Convertible Preferred Stock (the "Series A Preferred
Stock") with respect to payment of dividends and the distribution of assets upon
tiquidation of the Corporation.

(B) Dividends on the Series B Preferred Stock shall be
cumulative and shall accrue on a daily basis, whether or not in any fiscal year
there shall be net profits or surplus available for the payment of dividends in such
fiscal year, so that if in any fiscal year or years, dividends in whole or in part are-
not paid upon the Series B Preferred Stock, unpaid dividends shall accumulate as
against the holders of the Junior Stock. Accrued but unpaid dividends shall not
bear interest.

(C) Dividends (or amounts equal to accrued and unpaid
dividends) payable on the shares of Series B Preferred Stock shall be computed
on the basis of 2 360-day year of tweive 30-month days.

3. Ligquidation Preference.

(A) In the event of any liquidation, dissolution or winding-up
of the Corporation, either voluntary or involuntary (a "Liquidation"), the holders
of shares of the Series B Preferred Stock then issued and outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution
to its shareholders, whether from capital, surplus or earnings, before any payment
shall be made to0 the holders of shares of the Common Stock or upon any other
series of the Preferred Stock of the Corporation with a liquidation preference
subordinate to the liquidation preference of the Series B Preferred Stock, an
amount per share equal to the sum of (i) One Hundred Thousand Dollars
($100,000) (the "Series B Original Issue Price") for each outstanding share of the

- 9 -
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Series B Preferred Stock and (ii) any accrued but unpaid dividends on the Series
B Preferred Stock. If, upon any Liquidation of the Corporation, the assets of the
Corporation available for distribution (o its shareholders shall be insufficient to
pay the hoiders of shares of the Series B Preferred Stock and the holders of any
other series of Preferred Stock with a liquidation preference equal to the
liquidation preference of the Series B Preferred Stock the full amounts to whickh
they shall respectively be entitled, the hoiders of shares of the Series B Preferred
Stock and the holders of any other series of Preferred Stock with liquidation
preference equal to the liquidation preference of the Series B Preferred Stock
shall receive all of the assets of the Corporation available for distribution and
each such holder of shares of the Series B Preferred Stock and the holders of any
other series of Preferred Stock with a liquidation preference egqual to the
liquidation preference of the Series B Preferred Stock shail share ratably in any
distribution in accordance with the amounts due such shareholders. After
payment shall have been made to the holders of shares of the Series B Preferred
Stock of the full amount to which they shall be entitled, as aforesaid, the holders
of shares of the Series B Preferred Stock shall be entitied to no further
distributions thereon and the holders of shares of the Common Stock and of
shares of any other series of stock of the Corporation shall be entitled to share,
according to their respective rights and preferences, in all remaining assets of the
Corporation available for distribution to its shareholders.

(B) A merger or consolidation of the Corporation with or into
any other corporation, or a sale, lease, exchange, or transfer of all or any pan
of the assets of the Corporation which shall not in fact result in the liquidation (in
whole or in part) of the Corporation and the distribution of its assets to its
shareholders, shall not be deemed to be a voluntary or involuntary liquidation (in
whole or in part), dissolution, or winding-up of the Corporation.

4. Conversion or Redemption of the Series B Preferred Stock.

The holders of the Series B Preferred Stock shall have the
following conversion rights:

(A)  Right to Convert; Redemotion. Subject to paragraph 7 of
Article [TI(d), each share of Series B Preferred Stock shall become convertible on

January 1, 1998, at the Conversion Price (defined below) as of the Series B
Notice Date (defined below) into fully paid and nonassessable shares of Common
Stock (sometimes referred to heretn as "Series B Conversion Shares”). Each
share of Series B Preferred Stock shall automatically be converted into shares of
Common Stock at the Series B Conversion Price as of the Series B Notice Date
upon the earlier to occur of (i) June 30, 1998, and (ii) the closing of a firm
commitment underwritten public offering pursuant to an effective registration

- i0 -
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statement under the Securities Act of 1933, as amended, covering the offer and
sale of Common Stock for the account of the Corporaticn to the public with an
aggregate offering price to the public of not less than $20,000.000 (before
deduction of underwriter comumnissions and offering expenses). In the event of the
automatic conversion of the Series B Preferred Stock upon a public offering as
aforesaid, the person(s) entitled to receive the Common Stock issuable upon such
conversion of the Series B Preferred Stock shall not be deemed to have converted
such Series B Preferred Stock until immediately before the closing of such sale
of securities.

(B) Mechanics of Conversion.

(1) Each holder of the Series B Preferred Stock
who desires 1o convert the same into shares of Common Stock shall deliver notice
("Series B Conversion Notice") and the certificate or certificates, duly endorsed,
representing the Series B Preferred Stock for which conversion is elected to the
Corporation at its principal executive office or to such other address as the
Corporation shall instruct the holder. The date upon which the Corporation
receives a Series B Conversion Notice and the centificate or certificates
representing the Series B Preferred Stock for which conversion is elected (or, in
the case of an automatic conversion pursuant to paragraph 4(A) of Article III(d),
the date on which such automatic conversion occurs) shall be a "Series B Notice
Date.” The holder may request the Corporation to hold the certificate or
certificates, duly endorsed, representing any part or all of the unconverted Series
B Preferred Stock pending the delivery of one or more Series B Conversion
Notices by the holder. Provided that the Corporation is in possession of a
certificate or cemificates, duly endorsed, representing sufficient shares of
unconverted Series B Preferred Stock to satisfy any Series B Conversion Notice,
the holder may provide a Series B Conversion Notice to the Corporation by
telecopy (facsimile), and the Series B Notice Date shall be deemed to be the date -
of receipt by the Corporation of a telecopy (facsimile) Series B Conversion Notice
from the holder. )

(i)  No holder of the Series B Preferred Stock shall be
entitled to receive any Series B Conversion Shares until the Corporation has
received a Series B Conversion Notice together with the certificate or certificates,
duly endorsed, representing the Series B Preferred Stock for which conversion is
elected (or automatic). Upon such receipt, the Corporation shall immediately
send to the hoider or his representative, via telecopy (facsimile), a confirmation
of receipt of the Series B Conversion Notice and the certificate or certificates
representing the Series B Preferred Stock for which conversion is elected which
shall specify that the Series B Conversion Notice has been received and the name
and telephone number of a contact person at the Corporation whom the holder

- 11 -
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should contact regarding information related to the conversion. The Corporation
shall use all reasonable efforts to issue and deliver as soon as practicable after
receiving from the holder a Series B Conversion Notice and the duly endorsed
certificate representing the Series B Preferred Stock at the address of the holder
on the stock books of the Corporation or other address designated by the holder
or his representative, a certificate or certificates for the number of shares of
Common Stock to which the holder shall be entitled as aforesaid together with a
check payable to the holder in the amount of any cash amounts payable as the
result of a conversion into fractional shares of Common Stock. If the original
certificate or certificates representing the shares of the Series B Preferred Stock
to be converted are not received by the Corporation with the Series B Conversion
Notice, the Series B Conversion Notice shall be null and void.

(iii) Upon conversion of the Series B Preferred Stock, the
Corporation shall pay, out of funds legally available therefor, to the person
entitled thereto an amount equal to all accrued but unpaid dividends to, but not
including, the Series B Notice Date in respect of the shares of Series B Preferred
Stock surrendered for conversion, which amount shall be payabie, at the election
of the Company, in cash or shares of Common Stock. In the event the Company
elects to pay such amount in shares of Common Stock, the number of shares of
Common Stock to be issued in respect of unpaid dividends on each share of
Series B Preferred Stock surrendered for conversion shall, subject to paragraph
4(E) of Article I1I(d), be determined by dividing (x} the total amount of accrued
but unpaid dividends to be paid on each such share of Series B Preferred Stock
by (y) the Fair Market Value of a share of Common Stock. For purposes hereof,
the term "Fair Market Value" shall mean (i) if the conversion is automatic
pursuant to paragraph 4(A)(ii) of Article III{(d) upon an initial public offering of
the Corporation’s Common Stock, the price at which the stock is offered to the
public in such initial public offering or (ii) on the basis of the fair market value
per share as determined by the Board of Directors.

(C) Lost or Stolen Cenificates.  Upon receipt by the

Corporation of evidence of the loss, destruction, theft or mutilation of any Series
B Preferred Stock certificates (the "Series B Certificates”) and (in the case of
ioss, theft or destruction) of indemnity or security reasonably satisfactory to the
Corporation, and upon surrender and cancellation of the Series B Centificates, if
mutilated, the Corporation shall execute and deliver new Series B Preferred Stock
Certificates of like tenor and date. However, the Corporation shall not be
obligated to.re-issue such lost or stolen Series B Preferred Stock Certificates if
the holder thereof contemporaneously requests the Corporation to convert such
Series B Preferred Stock into Common Stock, in which event the Corporation
shall be entitled to rely on an affidavit of loss, destruction or theft of the Series
B Preferred Stock Certificate and indemnity or security reasonably satisfactory

- 12 -
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to the Corporation, or, in the case of mutilation, tender of the mutilated
certificate, and shall issue the Series B Conversion Shares.

(D)  Conversion Formuta/Conversion Price.

(i) Each share of Series B Preferred Stock shall be
convertible into the number of shares of Common Stock determined by dividing
the Series B Original Issue Price by the Series B Conversion Price (the "Series
B Conversion Forrula”). For purposes hereof, the term "Series B Conversion
Price" shall mean $204‘012’25.

(i) It shall be the Corporation's responsibility to take all
necessary actions and to bear all such costs to issue certificates of Common Stock
as provided herein, including the responsibility and cost for delivery of an opinion
letter to the transfer agent, if so required. Upon surrender of any Series B
Preferred Stock that is to be converted in part, the Corporation shall issue to the
Holder a certificate or certificates representing the unconverted Series B Preferred
Stock, if so requested by the Holder.

(E)  No Fractional Shares. No fractional shares of Common
Stock shall be issued upon conversion of shares of Series B Preferred Stock. In
lieu of any fractional shares to which the holder would otherwise be entitled, the
Corporation shall pay cash equal to such fraction multiplied by the then effective
Series B Conversion Price.

(F)  Reservation of Stock Issuable Upon Conversion. The
Corporation shall at all times reserve and keep available out of its authorized but
unissued shares of Common Stock, solely for the purpose of effecting the
conversion of the shares of the Series B Preferted Stock, such number of its
shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all then outstanding shares of the Series B Preferred Stock; and if
any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of the
Series B Preferred Stock, the Corporation will take such corporate action as may
be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purpose.

(G)  Adjustment 10 Conversion Price.

(1) [f, before the conversion of all shares of Series B
Preferred Stock, the number of outstanding shares of Common Stock is increased
by a stock split, stock dividend, or other similar event, the Series B Conversion
Price shall be proportionately reduced, or if the number of outstanding shares of

- 13 -
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Common Stock is decreased by a combination or reclassification of shares, or
other similar event, the Series B Conversion Price shall be proportionately
increased.

(ii) If, before the conversion of all shares of Series B
Preferred Stock, the Corporation issues Additional Shares of Commeon Stock (as
defined below) without consideration or for a consideration per share less than the
Series B Conversion Price then in effect on the date of and immediately before
such issue, then the Series B Conversion Price shall be proportionately reduced.
For purposes of this subsection, "Additional Shares of Common Stock" shall
mean al} shares of Common Stock issued by the Corporation after November 30,
1997, other than shares of Common Stock issued or issuable (a) on conversion
of the Series B Preferred Stock or the Corporation's Series A Preferred Stock;
(b) pursuant to stock option or stock purchase plans on terms hereafter approved
by the Board of Directors, provided that the shares issuable pursuant to this
clause 4(G)(ii)(b) shall not exceed 200 shares, subject to adjustment for all
subdivisions and combinations; (¢) for which adjustment of the Series B
Conversion Price is otherwise made pursuant to paragraph 4(G) of Article III(d);
(d) pursuant to stock option or stock purchase plans or agreements, or rights to
purchase stock under employment agreements, established, granted or entered into
on or before November 30, 1997, and (e) to independent agents of the
Corporation in consideration or exchange for various rights under their respective
agreements within the Corporation.

(iiy  If, prior to the conversion of all shares of Series B
Preferred Stock, there shall be any merger, consolidation, exchange of shares,
recapitalization, reorganization, or other similar event, as a result of which shares
of Common Stock of the Corporation shall be changed into the same or a
different number of shares of the same or another class or classes of stock or
securities of the Corporation or another entity, then the hoiders of Series B
Preferted Stock shail thereafter have the right to purchase and receive upon
conversion of shares of Series B Preferred Stock, upon the basis and upon the
terms and conditions specified herein and in lieu of the shares of Common Stock
immediately theretofore issuable upon conversion, such shares of stock and/or
securities as may be issued or payable with respect 10 or in exchange for the
number of shares of Common Stock immediately theretofore purchasable and
receivable upon the conversion of shares of Series B Preferred Stock held by such
holders had such merger, consolidation, exchange of shares, recapitalization or
reorganization not taken place, and in any such case appropriate provisions shall
be made with respect to the rights and interests of the holders of the Series B
Preferred Stock to the end that the provisions hereof (including, without
limitation, provisions for adjustment of the Series B Conversion Price and of the
number of shares issuable upon conversion of the Series B Preferred Stock) shail

_14-
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thereafter be applicable, as nearly as may be practicable in relation to any shares
of stock or securities thereafter deliverable upon the exercise hereof. The
Corporation shall not effect any transaction described in this subsection unless the
resulting successor or acquiring entity (if not the Corporation) assumes by written
instrument the obligation to deliver to the holders of the Series B Preferred Stock
such shares of stock and/or securities as, in accordance with the foregoing
provisions, the holders of the Series B Preferred Stock may be entitled to
purchase.

5. Voting. Except as otherwise provided below or by the
Kentucky Business Corporation Act, the holders of the Series B Preferred Stock
shall have no voting power whatsoever, and no holder of the Series B Preferred
Stock shall vote or otherwise participate in any proceeding in which actions shall
be taken by the Corporation or the sharehoiders thereof or be entitled to
notification as to any meeting of the Board of Directors or the shareholders.

To the extent that under Kentucky law a vote of the holders of Series B
Preferred Stock, voting separately as a class, is required to authorize a given
action of the Corporation, the affirmative vote or consent of the holders of at least
a majority of the shares of the Series B Preferred Stock represented at a duly held
meeting at which a quorum is present or by written consent of a majority of the
shares of the Series B Preferred Stock (except as otherwise may be required under
Kenmcky law) shall constitute the approval of such action by the class. To the
extent that under Kentucky law the holders of Series B Preferred Stock are
entitled to vote on a matter with holders of Common Stock, voting together as
one (1) class, each share of Series B Preferred Stock shall be entitled to a number
of votes equal to the number of shares of Common Stock into which it is then
convertible using the record date for the taking of such vote of stockholders as
the date as of which the Series B Conversion Price is calculated. The Holders
also shall be entitied to notice of all shareholder meetings or written consents with
respect to which they would be entitled to vote, which notice would be provided
pursuant to the Corporation’s by-laws and applicable statutes. il

6. Status of Converted Stock. In the event any shares of the
Series B Preferred Stock shall be converted or redeemed as contemplated by this
Article II1(d), the shares so converted or redeemed shall be canceled and shall
return to the stats of authorized but unissued Preferred Stock of no designated
class or series.

7. Taxes. All shares of Common Stock. issued upon
conversion of the Series B Preferred Stock will be validly issued, fully paid and
nonassessable. The Corporation shall pay any and all documentary stamp or
similar issue or transfer taxes that may be payable in respect of any issue or
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delivery of shares of Common Stock on conversion of the Series B Preferred
Stock pursuant hereto. The Corporation shall not, however, be required to pay
any tax which may be payable in respect of any transfer involved in the issue and
delivery of shares of Common Stock in a name other than that in which the Series
B Preferred Stock so converted were registered, and no such issue or delivery
shall be made uniess and until the person requesting such transfer has paid to the
Corporation the amount of any such tax or has established to the satisfaction of
the Corporation that such tax has been paid or that no such tax is payable.

THIRD: These Articles of Amendment were duly adopted by the Corporation’s Board

of Directors on November 25, 1997. Shareholder approval was not required.

Dated November 25, 1997 . UNIDIAL INCORPORATED
B,(jML Hidd

S.Andrew McKay !
Chief Operating Officer

FAUSERS\IIANUNIDIALVWORLDCOMIARTAM2. AMD
KVS5.EQ595

Document No: 1997165004

Lodged By: BTH
Recorded On: Nov 26, 1997 02:38:59 P.M,
Total Fees: $35.00

County Clerk: Rebecra Jackson

- 16 - Deputy Clerk: CHERYVL
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TO THE o

ARTICLES OF INCORPORATION ' 7 ,@wﬁ

- OF | o
UNIDIAL INCORPORATED
1. The name of the corporation is UniDial Incorporated (the “"Corporation”).

2. Article I of the Corporation's Articles of Incorporation is amended so that as

amended (the "Amendment") it shall read in its cntirety as foilows:
The name of the corporation shall be UniDial Communications, Inc.

3. The Amendment does not provide for an exchange, reclassification or cancetlation
of issued shares of the Corporation.

4, These Articles of Amendment were acdopted by the Board of Dircctors of the
Corporation by unanimous written consent on March 2, 1998. The Corporation has 880 shares
of common stock that are issued, outstanding and entitled to vote on the Amendment. The
Corporation also has 9.1 shares of Series A Convertible Preferred Stock and 60 shares of Scrics
B Convertible Preferred Stock issued and outstanding that are not catitled to vote on the
Amendment. The Amendment set forth above was adopted by a written consent dated March
2, 1998, executed by sharcholders represcnting at least 80% of the outstanding shares of
common stock of the Corporation, as provided for in Article VIII of the Corporation's Articles

of Incorporation.
UN cﬁommn y
T e e B By bt - L z’?—

- Title: _w

L MVR Ey R val Chief Operating Officer
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JOHN Y. BROWN III
SECRETARY OF STATE

STATEMENT OF CHANGE OF REGISTERED OFFICE
OR REGISTERED AGENT OR BOTH

Pursuant (o the provisions of Chapters 2718 or 273 ol the Kentucky Revised Statutes, thie undersigned submics the

following statements on behalf of the corporation which is organized in the state of

Kentucky_ {or 1he
purpose ol changing its regisiered office or registered agent or both in the Commonwealth of Kentucky:
The name of the corporation is UniDial Incorporated
The complete address of the curtent registered office ts:
12910 Shelbyville Road, Suite 211, Louisville, KY 40243 N

Street City/State Zip%ﬂ\ o= Py
: ~5 & =
The complete address of the current registered office is hereby ghanged to: RN NES
NA - - q_.
Street City/State Zip ‘—:—% w
o ! e
The name of the current regisiered agent is: ; Z
Kenneth Richey P rrl_11

—

The name of the current registered agent is hereby changed to:

2. Andrew McKay

The address of the registered office and the address of the business office of the registered agent, as changed, will be

identical. -
Achraddrg 27 5 9
A% 1 IR
Docuwent Ho: 149702883 \ “SIGNATURE & TITLE «
Lodged By: brown todd _S,./Andrew McKay, Ass;scant Secretary
Recorded On: Mar 06, 1997 (2:54:49 PN, PRINT or TYPE NAME & TITLE
CONSENELGR NEW AGENT '
i Q:un&&gleer& H’%ﬁg dackson onsent xOyserveias the aew regstered agent on behalf of this
‘ y )
corporation. " K/q)\ /\L/ ,2/{!“/ Lj
. ‘égg&turé of Kew Agent //
s . S e Pay e L T e -
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JOHN Y. BROWN 11
SECRETARY OF STATE

CERTIFICATE OF EXISTENCE

I, JOHN Y. BROWN III, Secretary of State of the Commonwealth of
Kentucky, do hereby certify that according to the records in the Office of the
Sceretary of State, UNIDIAL COMMUNICATIONS, INC., is & corporation duly
organized and existing under KRS Chapter 271.B whose date of incorporation is
March 5, 1993 and whose period of duration is PERPETUAL,

I further certify that ali fees and penalties owed to the Secretary of State
have been paid; that articles of dissolution have not been filed; and that the most
recent annual report required by KRS 271B.16-220 has been deliverad to the
Secretary of State,

v R
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Dtate of 3llinois
\ Office of |
The Secretary of State

IVhereas, APPLICATION FOR AMENDED CERTIFICATE OF AUTEORITY OF
UNIDIAL COMMUNICATIONS, INC.
INCORPORATED UNDER THE LANS OP THE STATE OF KENTUCEKY EAS BEEN PILED
IN THE OFFICE OF THE SECRETARY OF STATE AS PROVIDED BY THE BUSINESS
CORPORATION ACT OF ILLINOXS, IN PORCE JULY 1, A.D. 1984.

Now Therefore, I, George H. Ryan, Secretary of State of the State of
lllinois, by virtue of the powers vested in me by law, do hereby issue
this certificate and attach hereto a copy of the Application of the
aforesaid corporation.

3n Westimonp Whereof, | hereto set my hand and cause to be
affixed the Great Seal of the State of lllinois,
at the City of Springfield, this  1srn

day of MARCH A.D. 19 49 and of
the Independence of the United States the two

hundred and 228D .
Box ‘Tg Secretary of State
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... BCA-13.40 | ArrLCATION FOR AMENDED :
Rav. Jan. CERTIFICATE OF AUTHORITY TO Fie #
av. .19 ‘

95) TRANSACT BUSINESS IN ILLINOIS S7UL_ S 37

Gearge H. Rysn L 5 DUF
Ofosf‘::m Services F ‘ L E D This spacs for use by
Department
2 Springfieid, IL. 82758 Secretary of State
Tohphono @17) 782-1837 MAR 18 1938 Oate j7-17- 57
@At 2avant i- check o MRTAY ‘-QEO_RQE H. -RYAN 2 Filing Fee $25.00
o SRS - 11 O el TP S ek -

i | Apoovec: M A~
1. (a) CORPORATE NAME: UniDial Incorpezatad

®) If changed, NEW CORPORATE NAME: UniDial Cosgupicstions, Ine.
() (Compiste mlyﬂﬂnnnMnmknmmlnmuua.)
ASSUMED CORPORATE NAME:
(D/M sssumed name, the cerparstion hersky sgrees NOT o yss 8 sorporstn name in the

section of buainess in linois. Form BCA 4.13 in etteched.}

2 (a) Stas or Country of incorporation: Zentusky
() If changed, Period of Durstion: JNa. Change .

—

3. (a) [f changed, Purpass or Purposes propased to be pursued in transacting business in this State:

(1f not sufficient Spece o cover this point, USE Feverse Side or add one or mare aheets of this size )

EXPEDITED

MAR 18 1998

ca-tholllmgmlsﬂnn in the event the stattory changs was sflected in a , & cartified copy of the
maerger is required, plus applicable fes.

s, The undersigned corporation has caused this sistament i be signed by s duly suthorized officers sach of whom affims,
under pen of perhxry, hat the facts staied herein are rue. (Al signatures must be in BLACK INK )

C1968

(1LL. - 585 = 12/27/94)

" BOX 170

TOTAL P.@3



EXHIBIT 4

EXPLANATION OF INVESTIGATION

UniDial has had general complaints filed against it that are typical of telecommunication
carriers that have provided interexchange and local exchange telecommunications services for
several years. These complaints are referred to UniDial for resolution when appropriate, and the
company has worked to resolve each one expeditiously. UniDial also currently has a proceeding
against it before the Georgia Public Service Commission ("PSC"). In Georgia, the PSC has initiated
a proceeding to investigate complaints that UniDial does not provide toll free interLATA intra-
county calls as required by the Georgia PSC rules. UniDial is working to resolve these complaints,
and is confident that they will be quickly resolved to the satisfaction of all parties involved.



